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Gentlemen:

Enclosed for recordation under the provision of Section 11303 of the Interstate
Commerce Act, 49 U.S.C. 11303, are four (4) copies of the following:

Assignment and Assumption Agreement dated July 16, 1984,
For Lease Agreement dated January 7, 1972 between
TRANSPORTATION CORPORATION OF AMERICA,
ST. REGIS CORPORATION, and GEORGIA PACIFIC CORPORATION
Recordation No. 6468
No. of Cars: Thirty-nine (39) -
Description of Cars: 7025 cu. ft. Capacity Woodchip Gondola Cars
Car Numbers: HTCX 2100 thru HTCX 2112, both inclusive
HTCX 2114 thru HTCX 2125, both inclusive
HTCX 2127 thru HTCX 2132, both inclusive 75
HTCX 2134 thru HTCX 2141, both inclusive ot

Lessor: Lessee: S

Transportation Corporation of America St. Regis Corporation

P. 0. Box 218 West Nyack Road
Chicago Heights, I11inois 60411 West Nyack, New York 1€094
Assignee:

Georgia-Pacific Corporation
133 Peachtree Street
Atlanta, Georgia 30303

The undersigned is the Treasurer of Transportation Corporation of America

and has knowledge of the matters set forth within the enclosed documents.
Kindly record and thereafter return to T. A. Layton, Transportation

Continued . . . . . . .

A Duchossois Industries Gompany




Interstate Commerce Commission
Recordation Clerk
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July 30, 1984

Corporation of America, P. 0. Box 218, Chicago Heights, I11indis 60411, the
remaining three (3) copies of the enclosed document, marked "lecorded.”

Attached hereto is a remittance in the sum of $10.00 covering the required
Recording Fee. -

Cordially,
TRANSPORTATION CORPORATION OF AMERICA

- ™
REAEETN

T. A. Layton
Treasurer
Tc

Enclosures




8/7/84

; Fnterstate Commerce Commigsion
g Rashington, B.C. 20423

OFFICE OF THE SECRETARY

Tvo I-ayton
Trans. Corp. Of America 1
P.0.Pox 218

Chicago Heights »T11inois 60411

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 6&/2/84 at  Ge30am and assigned re-
recordation number (s). 6L68-A

Sincerely yours,

L2 f{fyﬁW
~ A &;—‘ IA .,,

A A TS

/’ J“'}WJ y;/"-w’- '

Secretary . ‘ “‘1»6__;;45;.

Enclosure (s)

SE-30

(7/79) |




Aug 2 Kgs .~ -
ASSIGNMENT OF LESSEE'S INTEREST, ASSUMPTION Y SR

AGREEMENT RE RATLROAD BEQUIPMENT LEASE

AGREFMENT AND AMENDMENT TO LEASE

AGREEMENT dated as of July 16, 1984 among
TRANSPORTATION CORPORATION OF AMERICA, an Illinois
corporation ("LESSOR"), ST. REGIS PAPER COMPANY, a New York
Corporation ("St. Regis") and GEORGIA-PACIFIC CORPORATION,
a Georgia corporation ("G-P").

The Lessor, St. Regis and G-P agree as follows:

1.

The Lessor and St. Regis have heretofore entered
into that certain railroad equipment Lease dated
as of January 7, 1972, (the "Lease") which was
filed and recorded in the office of the Secretary
of the Interstate Cammerce Cammission on January
14, 1972, with assigned Recordatiion No. 6468
providing for the lease and delivery by the Lessor
to St. Regis of 39, 7025 cu. ft. capacity wood-
chip gondola cars numbered as follows:

HICX 2100 thru HICX 2112, both inclusive
HTCX 2114 thru HTCX 2125, both inclusive
HTCX 2127 thru HTCX 2132, both inclusive
HTCX 2134 thru HTCX 2141, both inclusive.

St. Regis hereby assigns, transfers and sets over
to G-P all of St. Regis' right, title and interest
as Lessee under the Lease effective as of July

16, 1984 (the "effective date").

G-P assumes and agrees to observe and perform all
covenants and agreements required to be cbserved
and performed by the Lessee under the Lease frcm
and after the effective date, all with the same
force and effect as if G-P were named as Lessee
thereunder.

The Lessor hereby consents and agrees to the
assignment fram St. Regis to G-P and the assump-
tion by G-P of the obligations of the Lessee
under the ILease provided for in the preceding
paragraphs 2 and 3.




5.

Any and all notices, requests, certificates

and other instruments executed and delivered after
the execution and delivery of this Agreement

may refer to the Lease dated as of January 7,
1972, without making specific reference to this
Agreement unless the context shall otherwise
require.

TRANSPORTATION CORPORATION
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GBORGIA~-PACIFIC CORPORA




STA”E OF ILLINO

P s
COUNTY OF COOK )

On tnhis gﬂd{ . day of ;%1447L~ /3@p9/ , befcre me percoonally
appeaxed Y q;.}?mA;C27 , to me personalily known who

bzinz by me duly sworh, says tnat he is Treasurer of TRANS-
= < }

PORTATICN CORPORATIOR OF AMERT A, an Illinois corporaticn, that
on2 of th: seals affixed to the foregoing 1n¢ trument I: the
corporats seal of gaid corporation, that sald instriment was
sizned and sealed con behalf of said co “porauloﬁ pursuant to
au:hc:lty given under the articles and by-laws of the corporation,
and he e-knowledged that the execution of the foregoing instrument
was the “ree act and deed of said corperation.
N .

| %J%W/ .

— Notar;y Futlic
{SZAL)

9]

TLTE OF Ahw ek

car Ty oF Ak Yoer

n
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m thig /éa: day of 32/4, /9 5/, serscnally
eppeared 4é§22255221ﬁﬁﬁdéku¥7, to/me perscnally known wno being by
we duly .gor:, says that he is f( LEXT LS. of

o4 K SO c(mmﬁu/\ , L2 N orpor-
Zticn, chatlone - the scals arsived co ths = sTrument
is the corporate seal c¢f sazid corperacticn, © trusent
was signed and gozled on behalf cf caid corp uant to
authorivy given uncer the articles cnd by-lz rporaticn,
enl he acrnowledged that the executicn of th instrumza:
wec the free act and deed of szid corporacio

Tk D 4.

4 Notary Public

MAB®L
(SEAL) W%‘mu? New Yok

¥y CoxmziIssion Expires:




STATE OFW %zj() ‘.
COUNTY: OF/LA’J %ch '

On this éftf, day of EZ;X; /fayﬁé , before me personally
appeared J. é Bivchficld . 7 , to me personally known who
being by me-duly sworn, Says that he is ;gﬂiggyﬁzfzﬂgd&ﬂl’ of
_lbgﬁﬁﬁﬁg;j%ZA£LL C&Mlde%aa\ s AN Geeted O corporation,
that e of th

seald affixed to the foregoing {hstrument is the
corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board

of Directors, and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.
%/J;/@w

“Notary Pub ic

(Seal : POIABEL NaNC:
‘ ) Ro. 03 53281 of New York

. . . Q[‘M‘"am;“”7 P
My Commission Expires: %"““““""“'4-'3"’"3'&": 55




S e G Lewr— T[] 77 <l ‘ MO Qede -yf
LS RECORDATION N Fired o Racorizd

"",-« ,- . /_’-———-——— . . . i .

n | LEASE JAN 141972-3 22 PM

THIS‘AGREEHENT mnde_and entered into this 7th day of ﬁﬁ?ﬂgﬁq }4®J§QPP%Qﬁﬂﬁma§ANSPORTAT1”N
CORPORATION OF AMERICA, an Illinois Corporstion, (herein caltle ,ESSOR , and ST. REGIS PAPER

COMPANY, a New York Corporation, (herein called LESSEE).

RECITALS: 'LESSEE desires to lease from LESSOR certain railroad cars, hereinafter
specifically designated, all upon the rentals and terms and conditions
- set forth in this Lease. :

AGREEMENT: It is Agreed: .
/ 1. LEASE OF CARS. LESSOR agrees to lease to LESSEE AND LESSEE
agrees to and does hereby lease from LESSOR that number of railroad cars,
of the type, construction and such other description (hereinafter referred
to as the "Cars") as is set forth in Exhibit "A" attached hereto and by
this reference made a part hereof. The Cars covezred by this Lease are
those which shall be delivered to and accepted by LESSEE pursuant to
Paragraphs 2 and 3 hereof. The Lease shall become effective as to any
Car immediately upon its acceptance pursuant to 2aragraph 3 hcreof.

2. DELIVERY OF CARS. LESSOR shall deliver the Cars as prcmptly a3
is reasovnably possible from time to time in groups of no less than threc ()
LESSOR shall not be responsible for failure to deliver or delay in deliver-
ing Cars due to casualties and contingencies beyond its direct controt,
such as, but not limited to, labor difficulties, fire delays and defaults
of carriers and car and material suppliers; provided, however, that in ro
event shall LESSEE be obligated to accept delivery of Cars after Junel,
1972. 1Initial delivery point shall be Evansville, Indiana, LESSCE shal .
pay shipping expense between Chicago Heights, Illinois and Evansville.
Indiana.

i ' : From and after acceptance of a Car, LESSEE shall be liable for, and en-al
: pay or reimburse LESSOR for the payment of, all costs, charges and exrenses
' of any kind whatsoever on account of or relating to switching, demurr:ge,
- detention, storage, transportation or movement of a Car, including speci-
: ficolly, but not exclusively, freight and switching charges for movenent

to and from LESSOR'S plant at any time and for any reason.

3. CONDITION OF CARS - ACCEPTANCE., All Cars delivered hereunder shall
be in satisfactory condition for movement in the normal interchange of rail
traffic and shall otherwise comply with the description and or spe:ifica-

, tions contained in Exhibit "A'"; but LES3EE shall be solely responsible for

: determining that Cars are in proper condition for loading and shipment.

Within six (6) days after LESSOR shall give LESSEE notice that some or all

f Cars are ready for delivery, LESSEE wmay have its authorized representative
inspect such Cars at LESSOR'S plant and accept or reject them as to conditio:
Cars so inspected and accepted and any Cars which LESSEE does not elect to
inspect shall upon délivery thereof to LESSEE as above provided, be con-
clusively deemed to meet all requircments of this Lease.

4. USE AND POSSESSION. Throughout the continuance of this Lease, so
long as LESSEE is not in default hereunder, LESSEE shall be eatitled to
possession of ench Car from the date the lease becomes effective as to each
Car and shall use such Car exclusively in its own service fo: the trans-
portation of Woodchip (a) on its own property or lines; or (t) upon the
lines of any railroad cr other person, firm or corporation in the usual

- | K ‘



L interchange of traffic, provided that all use shall conform to the then
current Code of Rules adopted Ly the Association of Amerlcan Railroads
(hereinafter called the "AAR Rules") and to the terms-and conditions of
this Lease, and provided further, that at all tiwmes the Cars shall be
used only in the Continental limits of the Unitec States of America or
in Canada and in a careful and prudent manner solely for the purposes
and in the wanner for which they were designed.

5. TERM - AVERAGE DATE. This Lease shall be for a term (hereinafter
referred to as the "original term'") which shall commence on the date of
delivery by LESSOR of the first Car, as provided in Paragraph 2 hereof,
and shall terminate fifteen (15) years from the Average Date of Delivery
unless sooner terminated in accordance with the provisions of this Lease,
or unless extended as set forth in Exhibit "A"., The Average Date of
Delivery shall be determined after delivery of the Cars as follows,

(a) multiply the number of Cars delivered by LESSOR on each
day by the number of days elapsed between such day and the date of
delivery of the first Car hereunder, then add all of the products
so obtained and divide by the total nunber of Cars so delivered;
the quotient rounded out to the nearest whole number shall be
added to the date of delivery of the first Car, and the resulting
date shall constitute the Average Date of Delivery;

* (b) the date on which delivery of a Car shall be deemed to
have been made will be the day following delivery of the Car to
the LESSEE, as specified in Paragraph 2. A Car shall be con-
clusively deemed delivered to the LESSEE on the earliest date
shown on either of the following: (i) a delivery receipt or
other writing acknowledging delivery of a Car signed by the
LESSEE; or (ii) a bill of lading showing delivery to LESSEE or
to a railroad for the account of LESSEE.

6. RENTAL., LESSEE shall pay to LESSOR as rental for each Car,
during the original term, from and including the date of delivery of such
Car, the sum of ($233.00) TWO HUNDRED THIRTY-THREE DOLLARS per car per
month.

"I1f, pursuant to Exhibit "A" herecof, the Cars baar LESSOR'S reporting mark
and numbers, then any mileage payments allowed by railroads on the Cars
. shall be the property of LESSOR, but LESSOR shall credit the mileage

;;: payments actually received by it (less any taxes due or to become due
I from:LESSOR on account thereof, other than income taxes) to a mileage
ﬁﬁgt ) payment account malntained by LESSOR in respect to this Lease. Payments
*Svﬁa" recorded in such account shall be offset pro tante against and only

R against rental then or thereafter due from LESSEE under this Lease; pro-

vided, however, that the.total of the credits to LESSEE on account of
milecage payments shall not exceed the total reutal paid by LESSEE duri-g
the term hereof and any unused credits shall be cancelled at the end of
the term hercof or at the termination of this Lease as to all Cars, wh' -
ever shall first occur. LESSEE shall so use the Cars that their mile
under load shall be equal to their mileage empty upon each railroad

not having a published exemption thercfor in its tariff over whicl

Page 2 «
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Cars shall move, including movement to place of delivery to LESSEE hereunder
and movement to LESSOR upon termination or expiration of this Lease. Upon
notice from any railroad, whether received prior to or after termination

of this Lease, LISSEE shall pay LESSOR as additional rental for all excess
empty mileage (at the rate established by the tar:iff of such railroad)
incurred on Cars covered by this Lease.

7. DPAYMENT. LESSEE shall make payment of all sums due hercunder to
TRANSPORTATION CORPORATION OF AMERICA, P, O. BOX 218, CHICAGO HEIGHTS,
ILLINOIS 60411, or such other place as LESSOR may direct. Rental payments
shall be made on or before the 15th day of each month succeeding the month
for which such rental has accrued.

8., TITLE. LESSOR has or will have title to the Cars at the time
they are delivered hereunder to LESSEE and LESSEE shall not be reason of
this Lease or any action taken hereunder acquire or have any right or
title in the Cars except the rights herein expressly granted to it as
LESSEE,

9. REPAIRS. (a) LESSEE. LESSEE shall make or cause to be made at
its sole cost and expense all repairs and maintenance to Cars and replace-
ment of parts for Cars which repair, maintenance, or replacement is
required by reason of damage or other condition caused (i) by negligence
of LESSEE or anyone other than a handling railroad or (ii) by loading or
unloading of any commodity other than of the kind or in the manner permitted
herein,

(b) LESSOR. Except as otherwice provided in this
Paragraph 9. LESSOR shall be responsible for maintaining and repairing
the Cars furnished hereunder in accorance with the requirements of:
(1) the AAR Rules, (ii) the Regulations of the Interstate Commerce
Commission, and (iii) the applicable rules and regulations of Federal and
State authorities having jurisdiction over the Cars. LESSOR shall have no
such responsibility until any such rules or regulations are published and
in effect, or it is informed of the need for such maintenance and repairs.
LESSOR may require LESSEE to return Cars for preventive maintenance work
or repairs and may withdraw from this Lease any Ceér which it deems un-
econoinical to maintain or repair,.

10. SUBSTITUTION OF CARS. LESSOR may, at -any time and from time to
.time, replace any Cars withdrawn from service, as above provided, or which
are lost, stolen or destroyed as provided in Paragraph 16 hereof, with Cars
of like or similar specifications and such replaccment Cars shall be deemed
to be subject to all terms and conditions of this Lease as if the same had
been originally delivered to LESSEE at the time ard in the place of Cars
for which they are substituted. The parties shall execute amenditents to
this Lease and such other or further documents as may be required by either
party hereto to evidence the withdrawal and release of any Cars, as above
permitted, or to include any substituted Cars within the terms and provi-
sions of this Lease and of any other document undcr which LESSOR has
assigned its rights hereunder, as permitted in Paragraph 19 hereof.

Page 3 of 10
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11. ARATEMENT OF RENT. Rental payments on any Car out of service
for maintenance or repair work shall abate from the fifth (5th) day after
such Car has been placed in any railroad or car chop for service until such
Car or a substituted Car is returned to service Ly LESSEE or by delivery to
LESSEE or to a railroad for the account of LESSEYN; provided, however,
that rental shall not abate on any car out of scrvice by reason of repairs,
maintenance or replacement for which LESSEE is rcponsible under Para-
gsraph 9(a) hereof. 1In the event rental is so abated, then if LESSOR
so elects and notwithstanding anything contained in Paragraph 5 to the
contrary, the original term of this Lease, as determined in Paragraph S,
shall be extended as to such Car for a period of time equivalent to that
during which rental was abated.

12. TAXES. LESSOR shall pay all property taxes assessed or levied
against the Cars. LESSEE shall pay all taxes assessed or levied upon its
interest as LESSEE of Cars and all sales or use taxes. LESSEE shall
reimburse LESSOR for payment of any taxes levied or assessed upon LESSOR
for which LESSEE is liable hereunder,

13, LIENS. LESSEE shall keep the Cars free from any encumbrances
or liens, which may be a cloud upon or otherwise affect LESSOR'S title,
wvhich arise out of any suit involving LESSEE, or any act, omission or
fajlure of LYESSEE or LESSEE'S failure to comply with the provisions of
this Lease, and shall promptly discharge any such lien, encumbrance or
legal process.

14, INDEMNITIES - PATENT COVENANTS. Except where liability under
AAR Rules is imposed on a handling railroad or other party who has agreed
to be bound by such Nules., LESSEE agrees to indewmnify LESSOR and save it
harmless from any charge, loss, claim, suit, expense or liability which
LESSOR may suffer or incur and which arises in connection with the use or
operation of a Car or Cars while subject to this lLease (but not while in
LESSOR'S shop or possession) and without rezard as to how such charge, .
loss, claim, suit, expense or liability arises, including without limiting
the generality of the foregoing, whether the same arise from latent or
other defects which may or may not have been discoverable by -LESSOR or
whether the same arises from any loss or demage from or to commodities
loaded or shipped in the Cars. LESSOR agrees to indemnif{y LESSEE and
save it harmless against any charge, loss, claim, suit, expense or liability
.arising out of or on account of the use or incorpcoration by LESSOR upon
del ivery of a Car or upon the making of repzirs thereto by LESSOR, of
any invention or the infringement of any patents, except if such invention
was used or incorporated by reason of LESSEE'S specifications. The indem-
nities and assumptions of liability herein contaired shall survive the
termination of this Lease. ILach party shall, upon learning of same, give
the other prompt notice of any claim or liability hereby indemnified
against, '

15. USE -~ LETTERING., Except for renewal and maintenance of letter-
ing which exists when a Car is delivered to LESSEE and for additional
lettering indicating the rights of any assignee of LESSOR or that the
Car is leased to the LESSEE, or to a sublessee in accordance with
demurrage tariffs, no lettering or marking shall be placed upon any of
the Cars by LESSEE except upon the written directiosn or consent of LESSOR.

16, LOSS, THEFT, OR DESTRUCTION OF CARS, In the event any Car is
lost or stolen or is destroyed or damaged beyond economical repair, LESSEE




shall promptly and fully inform LESSOR of such occurrence. Except
vhen such occurrence takes place under circumstances which entitle
LESSOR to payment for such Car from a handling ra:lroad or other party
under and pursuant to AAR Rules. LESSEE shall upon demand by LESSOR
prouptly make payment to LESSOR in the same amount as would be payable
to LESSOR under such Rules 1{f a handling railroad was liable for payment
thereunder. LESSEE shall cooperate with LESSOR and take any and all
action requivred to assist and enable LESSOR to receive such payment
directly from any handling line or other person, firm or corporation
bound to make payment under AAR Nules., This Lease shall terminate
with respect to any Car which is lost, stolen or cestroyed or damaged
beyond repair on the date LESSOR shall receive notice of such event
provided that LESSOR shall within forty-five (45) days thereafter.
receive from LESSEE payment of all sums, if any, cue from LESSEE on
account of such Car for rent, under this Paragraph 16, or otherwise
and LESSEE shall have no further liability to LESSOR hereunder, except
such as arises or exists under Paragraphs 6, 12, 13 and 14,

17. RETURN OF CARS. Upon the expiration or upon the termination
of this Lease with respect to any Car (other than pursuant to Paragraph 16
hereof) LESSEE shall at its sole cost and expense, forthwith surrender
possession of such Car to LESSOR {ree of residue and in good condition,
ordinary wear and tear excepted, by delivering same to LESSOR at its plant
at Chicago Heights, Illinois. Until the delivery of possession to LESSOR
pursuant to this Paragraph 17, LESSEE shall continue to pay rental at
the rate being paid immediately prior to termination or expiration, and
LESSEE shall, in addition, make all other payments and keep all obliga-
tions and undertakings required of LESSEE under any and all provisions
of this Lease as though such termination or expiration had not occurred.

13. DEFAULT. 1If LESSEE shall fail to make any payment required
hereunder within twenty (20) days after same shall have become due or
shall default or fail for a period of twenty (20) days in the due obser-
vance or performance of any covenant, condition or agreement required
to be observed or performed on its part hereunder, or a proceeding shall
have been commenced by or against LISSEE under any bankruptcy laws,
Federal or State, or other laws for.the appointmen: of a receiver,
assignee or trustee of LESSEE or its property, or LESSEE shall make a
general ‘assignment for the benefit of creditors, then and in any of
said events LESSOR may (in addition to all rights and remedies provided
by law for repossession and recovery of damages) at its election termin-
ate this Lease by written notice to such effect, and retake the Cars and
thercafter recover any and all dzmages sustained by reason of LESSEE's
default in addition to all rental unpaid as of said date, or may without
terminating the Lease repossess the Cars and relet same, and if, after
paying all expeuses of retaking and reletting the Cars, the amount so
realized will not satisfy the rentals reserved in this Lease, LESSEE
agrces that it will pay any such deficiency from time to time upon
demand from LESSOR, The obligation to pay such deficiency or any sum
or sums due and unpaid or any damages suffered by reason of LESSEE's
default hereunder shall survive the termination of the Lease and the
retaking of the Cars. The remedies provided herein are not exclusive
but shall be cumulative. '
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19. SUBLEASE ARD ASSIGMMENT. The right to assian this Lease

by either party and the LISSEE's right to sublease shall exist only
as follows:

(a) LESSEE shall have no right to assign or sublease or
loan any of the Cars without the written consent of LESSOR;
provided, however, that LESSEE shall have the right to sublease
any of the Cars for single trips within the continental limits
of the United States to its customers or suppliers where the
sole purpose of such sublease is to obtain exemption from de-
murrage on the subleased Cars. Any such sublease shall be upon
terms which are in compliance with the provisions of all appli-
cable AAR requirements, tariffs, regulations and laws and all
terms and conditions of this Lease;

(b) all rights of LESSOR hereunder may be assigned,
pledged, mortgaged, transferred or otherwise disposed of either
in whole or in part with or without notice to LESSEE, This
Lease and LESSEE's rights hercunder are and chall be subject
and subordinaté to auy chattel mortgage, security agreement
or equipment trust covering the cars heretofore or hereafter
created by LESSOR. If LESSOR shall have given written notice
to LESSEE stating the identity and post office address of any
assignee entitled to receive future rentals and any other sums
payabie by LESSEE hereunder, LESSEE shall thereafter make such
payments to the designated assignee.

The making of an assignment or sublease by LESSEE or an assignment
by LiESSOR shall not serve to relieve such party oI any liability ox
undertaking hercunder, nor to impose any liability or undertaking
hereunder upon any such assignee or sublessee except as otherwise
provided hercin or unless expressly assumed in writing by such sub-
lessee or assignee,

20, PURCHASE OPTION. The LESSEE shall have the right to pur-
chase all, but not less than all, of the cars at rthe expiration of
the initial rental term or at the expiration of each of two (2)
optional rental renewal terms, at the then fair market value as
defined, determined as follows:

Not more than nine (9) months prior to the termination date of
Lease, LESSEE may cause the Appraiser (as hereinafter defined) to
make, at the expense of the LESSEE, an appraisal of the fair market
value of the Cars which LESSEE wishes to purchase, as hereinafter
provided, and the report of the Appraiser setting forth its determin-
ation of such fair market value shall be delivered to the LESSOR and
the LESSEE not later than six (6) months prior to the termination date
of this Lease. '

Such fair market value as so determined in respect of any Car
i1s hereinafter called the '"Market Value'" of such Car.

If LESSEE shall cause such appraisal to be made, the LESSEE,

by written notice delivered to the LESSOR not later than four (4)
months (120 days) prior to the termination date of this Lease, unless
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an Event of Defzult shall have occurred may clect to purchase all,

but not fewer than all, of the Cars, the Market Value of which shall
have been determined as hevein provided, for an aggregate purchase
price in cash equal to the tlarket Value of such Cars, the applicable
portion of which {s to be payable for each Car on the date on which

the term of this Lease for each such Car expires. Upon payment of

any such portion of such purchase price, the LESSOR shall upon the
request of the LESSEE execute and deliver to LESSEE, or to the LESSEE's
assignee or nominee, a bill of sale (with representations or warranties
that such Cars are free and clear of all claims, liens, security inter-
ests and other encumbrances by or in favor of any jperson claiming by,
throush or under the LESSOR) for such Cars paid for, and such other doc-
uments as may be required to release such Cars from the terms and scope
of this Lease and to transfer title thereto to the LESSEE or such
assignee or nominee, in such form as m2y reasonably be requested by

the LESSEE, all at the LESSEE's expense.

The term "Appraiser" shall mean such independent appraiser as
the LESSOR and the LESSEE may mutually agree upon, or, failing such
agreement, a panel of threce independent appraisers, one of whom shall
be selected by the LESSOR, the seccond by the LESSEE, and the third
designated by the first two sclected., In the even: that the two
appraisers selected by the parties are for auny reason unable to
designate the third cppraiser, then either party may request the
senior Judge of the United States District Court for the Northern
District of Illinois to appoint such thivd appraisasr, and the fair
market value as determined by the malority of such three appraisers
shall constitute a determination of Market Value as herein provided.
The LESSOR shall be under no obligation to deliver said Cars to any
Assignee and this shall be the sole obligation of the LESSEE,

21. OPINION OF -COUNSEL., Upon the request of LESSOR or its
assignee at any time or times LESSEE will deliver to LESSOR an
opinlon of counsel for LESSLE, addressed to LESSOR or its assignee
in form and substance satisfactory to counsel for LESSOR or its
assignee, which opinion shall be to the effect that:

(a) LESSEE 1is a corporation duly organized and validly
existing in good standing under the laws of the state of its
incorporation, and has corporate power to enter into this Lease
and carry out its obligations thereunder:

(b) this Lease constitutes the legal, valid and binding
obligation of LESSFE, enforceable in'accordance with its terms
and doesn't violate any law, charter by-law provision or agreement
affecting the LESSEE or any of its properties;

(<) the Cars which are then subject to the Lease are held
by LESSEE under and subject to the provisions of this Lease prior
to any lien, charge or encumbrance in favor of auyone claiming
by, through or under LESSEE, and all of the Cars were, upon deliv-
ery to LESSEE, in condition satisfactory to LESSEE and were accep-
ted by LESSEE in accordance with the terms of this Lease;
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(d) to the knowledje of LESSEE no recording, filing
or depositing of this Lease, other than with the Interstate
Commmcrce Commission, in accordance with Section 20(c) of the
Interstate Commerce Act, is nccessary to preserve or protect
the title of LESSOR or its assignee in the United States of
America; and

‘ (e) to the knowledge of LESSEE, no governmental author-
- ization or approval on the part of LESSEE is necessary in connec-
tion with the Lease or any other action contemplated hercunder.

’ 22. NOTICE. Any notice required ov permitted to be given
pursuant to the terms of the Lease shall be properly given when
forwarded rvegistered United States mail, return receipt requested,
postase prepeid, addressed to:

LESSOR at: P.0. Box 218
Chicago Heights, Illinois, 60411

or at such address as LESSOR may from time to time designate in
writing, and to:

LESSEE at: 150 East 42nd Street
New York, New York, 10017

or any such other place as LESSEE may from time to time designate
by notice in writing.

23, GOVERNING LAW - WRITING. The terms of this Lease and all
rights ond oblications hereunder shall be governcid by the laws of the
State of Illinois. The terms of this Lease and the rights and obliga-
tions of the parties hereto may not be changed or terminated orally,
but only by agreement in writing signed by the party against whom
enforcement of such change or termination is sought.

24, COUNTERPARTS. This Lease may be executed in any number
of counterparts, each of which so executed shall be deemed to be
an original, and such counterparts together shall constitute but one
and the same contract, which shall be evidenced bty any such signed
counterpart,

. 25. SEVERADILITY -~ WAIVER, 1If eny term or provision of this
i Lease or the apvlication thereof to any persons or circumstances shall
to any extent be invalid or unenforceable, the r¢mainder of this Lease
or the application of such term or provision to persons or circumstances’
! other than those as to which it is invalid or unenforceable shall not
be affected thereby, and each provision of this lLease shall be valid
. and be enforced to the fullest extent permitted by law, Failure of
i LESSOR to exercise any rights hereunder shall not: constitute a waiver
of any such right upon the continuation or recur:ence of the situation
or contingency giving rise to such right,

26. TERMTNOLOGY. In construing any lansuase contained in this
Lease, no reference shall be made and no significance given teo para-
graph titles, such titles being used only for convenience of rcference,
there the context so permits, the singular shall include the plural

and vice versa.
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27, BHMNFIT. Except es otherwise provided herein the covenants,
conditions and agrecments contained in this Lease shall bind 2nd inure
to the benelit of the parties and their successors and assigns (to the
extent permitted in Paragraph 19, hercof). Without limiting the gen-
erality of the foregoing, the indemnitices of the LLSSEE contained in
Paragraph 14 hereof shall apply to and inure to the benefit of any
assignee of LESSOR and if such assignee is a trustce under an indenture
under which notes of LESSOR have been issued in counection with the
financing of the Cars, then to any holder of such notes.

I WITNESS WHEREOF, LESSOR and LESSEE have duly executed this
Lease as of the day and year first above written.

TRAISPORTALIOV CORPORATION OF AMERICA

an Illinois Corporation

//‘),J /»

By

Pjpaldenc /«/u

(CORBORATE SFAL)

AI'ULEST:

-4L/«4nnoA.N :)(:%,L~JZ>§,

; Secretary
{
i ST. RECIS PAPER COMPANY
a New York Corporation
Ve (‘
o N s A
» _ yyéég- President ;
l {CORPORATE STAL) )
ATT rsr ‘ -
. X—[/( / is - "fl\
e ,ﬁirp JE Secretary

~f 1N




«STATE OF ILLINOIS ) 44,
COUNLY OF COOX ) .
On this / 7’Z' day of A2 0ciA ‘.., 19 7%y before me personally appeared
Cz ST T i J _ , to me personally %nown, who, being
by me duly sworn, sayg that he is a /-, Lol et d bra of
\;Zid'ﬁ&JCA.lfklztj _v("/Q/Q/rtgth,,h‘A%/ AT Y , that one of the seals

affixcdf%o the foregoing‘yhstrument is th# corporate seal of said corporation, that said
{nstrument was signed and sealed on behalf of said corporation by authority of its Board
of Directors, and he ac“nowladged that the execution of the foregoing instrument was the
free act and deed of eaid corporation,
7 ' /
TN x‘ / 9;1Lﬁ// .
[ NSl Y Sy gy
Notary Public ~

(Totarial Secal)

’

My Cemmission expires Dy, 7 /A

(g

STATE OF MEW YORK ) .
COUNTY OF NEW YORK) SS¢

On this Eleventh day of January , 19 T2 | before me personally appeared
Michael J. Walsh, Jr. , to me personally known, who,
being by me duly sworn, says that he is a Vice President of .
St. Regis Paper Company . , that one of the seals

affixed to the foregoing instrument is the corporate seal of said corporation and that
said instrument was signed and sealed on Lehalf of said corporation by authority of its
Bosrd of Directors, and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

”

o
ijglry P%§;167
JOHN J. BURKE

(Notariol Seal) NOTARY PUCLIC, Stae of Mew York
No. 66 L5 20201
. Qualified m voc > erer County
:y Commission e:.-_Pires Certificate Fr'ed v Now York Conere

—CUMMTIESIon Lxpres March 3u, 19/,




B ' X EXHIBIT "A"

This FExhibit "A" is prrt of lease dated Janusry 3rd, 1972, by and betwecen TRANSPOR-
TATION CORPOVATION OF AMERICA (LESSOR) and ST, RECIS PAPER COMPANY (LESSEE).

CAR INITIAL AND RNUMBERS: HICX 2100 thru 2141, inclusive

CAD OWRERS MARKS: Transportation Corporation of America,
Owner and Lessor (in caps 2" in height)
COMHMOD1TY SERVICE: Wood Chip
CLASS OF CAR: G1S, Gondola, Wood Chips - manufactured in accordance with
(j’"—'~5?ecij}cation No. GN-100-60-114, Rev.A
CUBIC CAPACITY: N 7025 Cubic Capacity
NO. OF CARS: \\\\»Enxtylgzo 42)
TRUCK CAPACITY: 263,000# Gross Rail Loead
DELIVERY PERIOD: January, 1972
, DELIVERY POINT: Fvansville, Indiana
3 RENTAL RATE AND TERM: As specified in Paragraph 5 and 6 of Lease.
- OPTION TO RENEW: At expiration of initial rental term at the end of 180

full months of rental LESSEE shall have two (2) successive
options to renew this AGREEMENT, each of said options

to renew to be for a siwt onth period. The first
renewal option, if exercised, will be at a rent per car
per month not to §ceed($233.00)TWC HUNDRED THIRTY-THREE

DOLLARS, \\\\\___,4/ .

g —
The second renewal option, if exercised, will be at a rent
per car per month not to exceed the rental agrced upon

}i for the first renewal. In any event the rent for the

g; second renewal will not exceed ($23%,00) TWO HUNDRED THIRTY-

THREE DOLLARS per month per car.

: : Notice of the exercise of this option shall be given in
E writing by LESSEE to LESSOR et lcast ONE HUNDRED TWErTY (120)
4 days prior to the expiration of the then existing term.

Failure of LESSEE to exercise any successive option shall
terminate all options then remaining. Any termination of

Ay this AGRIEMENT because of the happening of an event of

2; default during the initial term or during any extended

%

~1-

term shall terminate all rights of extension hereunder.

OPTION TO PURCPASE: As specified in Paragraph 20 of Lease,

APPROVED: TRANSPCRTATION CORPORATION OrF AMERICA

ATTERST : - /,,f/u,; :
L | A By: A

X INY R | O 4 % Title: | fo 1
( ) Secretary ~ b -

ST. REGIS PAPER COMPANY

ATTEST: , B ), r ,

bl A DT INNND
- ){Z‘lo,;) Title: Vice-President ;)7

‘ C/ _(i)tﬁec;egdry ’

.S
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TOrpciceon (MLESSCRM™), ST. RIIIS PAPER COMPAWYZ, a
Jorposnichn ("St. Regls®™) and GEORGIA-DACIIIC pOP” BN

« Gaurgia corporaticn ("G-pP").

28307, St. Regls and G-P agree as

Ui
rn
@)
’,__'
H
2
Ul

The Lessor and St. Reqis have lieretofore entered
into that certain railroad equipment Lease dated
as of January 7, 1972, (the "Lease") which was
filed and EQLOded 1n the office of ithe Sec etary
of the Interstate Camserce Comamission on January
14, 1972, with a%sig 2d Recordatiion No. 6468
providing for the lease and delivery by the Lesscr
Lo St. Regis of 39, 7025 cu. ft. capacity wood-
chip jondola cars nunbered as follcows:

HICK 2100 thru HICX 2112, botly inclusiva
FICA 2114 thra. 9UTCX 2125, botn inclusive
JCX 2127 thra HTCX 2132, both inclusiva
FICK 2134 chru HICX 2141, both inclusive.

St. Reg.2 nereby assigns, ctransfecs and sets over
to 5-P all of St. Regis' right, title and interest

Tes
19

as Lessel unde” tne Leasc effsctive as of Jaly

dat

16, 1934 (the "wifective date").

G-P asswars and agrees to cbsaerve and p
covenanis and agreements cequired oo ke
and perfomed by the Lessee under :the Leas:z fr

and afcec the effective date, all with

focce o 0 wliluct as 1f G-7 were nec:d as
tho‘"Ed“u'

The Lassor hereby consents and (grees to the
assignment froa St. Regis to G-p ana the assuamo-
tion by G-P of the ohlijation“ of the Les
under the Leas2 provided for ia the prece
parﬂ"r 2ras 2 ana 3.




v

Any and all notices, rocdests, certificates

and other inscrunents executed and delivered after
the execution and delivery of this Agyreament

may rafer to the Lease dated as of January 7,
1972, without making specific referzince to :this
Agreament unloss the context shall otherdisce
require.

TRANSPORTATTON CORFORATICON
O AMIZRICA

3Y
ITS

ST. REGIS PAPER COMPANY

GEORGIA-PACIFIC CORPORATICN

BY







SN S

CudlTyY Ol )

nobnas day of , befare me personally
Vo e - ) U teowmc sersonally Yaown who

LGBy oon duly Luarn, Soys fthal e s o o of
B ) s an. . corporétion,
thai one of the seals affiacd to Ehe foreqoing instrument is the
corprrate seal of said corporation, that said instrumnent was signed
and sealed on behalf of said corporation by authority of its Board

,oand he acknowledyed that the execution of the foregoing

of lirector
i

S
NS Uinene oW

as the free act and dzed of said corporation.

Motary Public

My o amission Expires:
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